~

ALLEN F MAULSBY
JOHN R HUPPER
SAMUEL C BUTLER
BENJAMIN F CRANE
JOHMN F HUNT

GEORGE J GILLESPIE,

THOMAS D BARR
MELVIN L BEDRICK
GEQRGE T LOWY

o
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CRAVATH, SWAINE & MOORE

WoORLDWIDE PrLazAa
825 EIGHTH AVENUE

DAVID O BROWNWOQQD
PAUL M DBODYK
RICHARD M ALLEN
THOMAS R BROME
ROBERT D JOFFE
ROBERT F MULLEN
HERBERT L CAMP
ALLEN FINKELSON
RONALD S ROLFE

New York, N.Y. 10019-7475

TELEPHONE
FACSIMILE

(212) 474-1000
(212) 474-3700

3-273h000

EVAN R CHESLER
PATRICIA GEOGHEGAN
O COLLIER KIRKHAM
MICHAEL L SCHLER
DANIEL P CUNNINGHAM
KRIS F HEINZELMAN

B ROBBINS KIESSLING
ROGER D TURNER
PHILIP A GELSTON
RORY O MILLSON

PETER S WILSON
JAMES C VARDELL,
ROBERT H BARON
KEVIN J GREHAN

W CLAYTON JOHNSON
STEPHEN S MADSEN
€ ALLEN PARKER
MARC S ROSENBERG
WILLIAM B BRANNAN
LEWIS R STEINBERG

A}

SUSAN WEBSTER
WILLIAM H WIDEN
TIMOTHY G MASSAD
DAVIDO MERCADO
ROWAN D WILSON
JOHN T GAFFNEY

JOSEPM R SAHID

PAUL C SAUNDERS
MARTIN L SENZEL
DOUGLAS D BROADWATER
ALAN C STEPHENSON
JOSEPH A MULLINS

MAX R SHULMAN
STUART W GOLD

JOHN W WHITE

JOHN E BEE ER

A W

ROBERT ROSENMAN
NEIL P WESTREICH

ALAN J HRUSKA

JOHN E YOUNG

JAMES M EDWARDS

DAVID G ORMSBY

RICHARD J HIEGEL
FREDERICK A © SCHWARZ, JR
CHRISTINE BESHAR
ROBERT S RIFKIND

DAVID BOIES

33 KING WILLIAM STREET
LONDON EC4R 9DU ENGLAND FRANCIS P BARRON
TELEPHONE 0O71-606-1421 .

IGHARD W CLARY
FACSIMILE 071-860-1150 - 1 8 4 /§'AM P ROGERS, JR
v ES O COOPER

WRITER’S DIRECT DIAL NUMBERER B ste GORDON
e RO BE KINDLER

DANIEL L MOSLEY

SEP 391933 -9 3R ™
(212) 474-1114
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‘ Dear Mr. Strickland: 22 =0 -y

< o NI

i

o [ 3 o
Pursuant to 49 U.S.C. § 11303 and the cémmisEdon’ "’

rules and regulations thereunder, as amended, I enclose
herewith on behalf of Union Pacific Railroad Company, for

filing and recordation counterparts of the following
documents:

/@MM A.
NS

Memorandum of Lease dated as of September 15,
1993, between Harris Trust and Savings Bank, as
Lessor, and Union Pacific Railroad Company, as

Lessee.

L oqg

Lease and Indenture Supplement No. 1 dated as of
September 30, 1993, among Harris Trust and Savings
Bank, as Owner Trustee/Lessor, Union Pacific
Railroad Company, as lLessee, and Wilmington Trust

Company, as Indenture Trustee.

— A B.

)

2y,

The names and addresses of the parties to the
aforementioned agreement are as follows:

G i

1. Lessor-Owner Trustee:
Harris Trust and Savings Bank
311 West Monroe
Chicago, IL 60606



=y

Indenture Trustee:
Wilmington Trust Company
Rodney Square North
11000 N. Market Street
Wilmington, DE 19890

Lessee:

Union Pacific Railroad Company
Martin Tower

Eighth and Eaton

Bethlehem, PA 18018

Please file and record the documents referred to

in this letter and index them under the names of the Lessor-
~Owner Trustee, the Indenture Trustee and the Lessee.

documents
equipment
Agreement

The equipment covered by the aforementioned

is listed on Exhibit a attached hereto. The
bears the legend "Ownership subject to a Security
filed with the Interstate Commerce Commission".

There is also enclosed a check of $36 payable to

the Interstate Commerce Commission, representing the fee for

recording
Indenture

documents
to retain
requested

the Memorandum of Lease and the Lease and
Supplement No. 1.

Please stamp all counterparts of the enclosed
with your official recording stamp. You will wish
one copy of the instruments for your files. It is
that the remaining counterparts be delivered to

the bearer of this letter.

Very truly yours,

G. Dougl s/Johnson
as Ag n{ for
héi

Union P fic Railroad Company

Mr. Sidney L. Strickland, Jr.
Interstate Commerce Commission
Washington, D.C. 20423

32NS
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No. of Units Description
135 Rebuilt
Refrigerated Box
Cars
53 Bi-level Autoracks
35 Tri-Level

Autoracks

Union Pacific/EQA

EXHIBIT A

Road/Serial Numbers

UPFE 463001 -

UPFE 463044, both
inclusive, UPFE 463075 -
UPFE 463165, both
inclusive

UPL 90603 - UPL 90655,
both inclusive

UPL 90568 - UPL 90602,
both inclusive



Bntﬂ'state @mﬂmtt“ ¢0mml§§lﬂn 9/30/93
Wasbhington, B.EC. 20423

OFFICE OF THE SECRETARY

G. Douglas Johnson

Cravath,Swaine & Moore

Worldwide Plaza

825 Eighth Avenue
New York; N.Y. 10019~7475

Dear gjy:

The enclosed document(s) was recorded pursuant to the provisions

of Section 11303 of the Interstate Commerce Act, 49 U.S.C. 11303,

on 9/30/93 at 9:55am , and assigned

Sincerely yours,

recordation number(s). e oo s 18420-A 18421 & 18421-A
(A i 7
% / //
/ ~
Secretary

SIDNEY L. STRICKLAND,

Enclosure(s)
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MEMORANDUM OF LEASE AGREEMENT '”Tfmﬂfma A

is Memorandum of Lease Agreement is made and SS0p
entered into by and between Harris Trust and Savings Bank,
not in its individual capacity but solely as Owner Trustee
(hereinafter referred to as "Lessor"), and Union Pacific
Railroad Company (hereinafter referred to as "Lessee"),
respecting that certain Lease Agreement dated as of
September 15, 1993 (the "Lease"), between Lessor and Lessee.

Pursuant to the provisions of the Lease, Lessor
and Lessee hereby acknowledge and affirm that:

1. For good and valuable consideration, Lessor
leases to Lessee and Lessee leases from Lessor the covered
hopper railcars described on Schedule A hereto (the
"Hoppers"), bi-level autoracks described on Schedule B
hereto (the "Bi-level Autoracks"), tri-level autoracks
described on Schedule C hereto (the "Tri-level Autoracks'"),
and refrigerated boxcars described on Schedule D hereto (the
"Reefers"; the Hoppers, Bi-level Autoracks, Tri-level
Autoracks and Reefers are collectively referred to as the
"Railcars"). The Railcars bear the railroad reporting marks
set forth on the respective Schedule A, B, C or D hereto.

2. The term of the Lease for any Railcar shall
commence on the Closing Date therefor (as such term is
defined in the Lease) and shall terminate on September 29,
2013, with respect to the Hoppers, March 29, 2009, with
respect to the Bi-level Autoracks and Reefers and March 29,
2006, with respect to the Tri-level Autoracks, provided that
the Lease may be extended or sooner terminated as provided
therein. Pursuant to Section 4 of the Lease, Lessee is

granted certain renewal options and certain purchase options
of the Railcars.

3. Lessor and Lessee further acknowledge and
affirm that this Memorandum of Lease is not a summary of the
Lease nor a complete recitation of the terms and provisions
thereof. Accordingly, Lessor and Lessee hereby agree that
this Memorandum of Lease shall not be used in interpreting
the Lease provisions and that, in the event of a conflict
between this Memorandum of Lease and the provisions of the
Lease, the provisions of the Lease shall control.

4. Certain rights covered by the Lease have been
assigned to Wilmington Trust Company, as Indenture Trustee,
under an Indenture and Security Agreement dated as of
September 15, 1993, which Indenture and Security Agreement
restricts changes in the Lease.

Morgan Stanley/MLA.wpf/227A/4200
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IN WITNESS WHEREOF, each of the parties hereto,
pursuant to due corporate authority, has caused this
Memorandum of Lease to be duly executed in its corporate
name by its officers, thereunto duly authorized, all as of
the date first above written and each of the undersigned
signatories hereto declares pursuant to 28 U.S.C. § 1746
under penalty of perjury under the laws of the United States
of America that the foregoing is a true and correct document
and was executed and delivered on the date first above
written.

LESSOR:
HARRIS TRUST AND SAVINGS BANK,

not in its individual capacity
but solely as Owner Trustee

(Yl

/W/W

[Seal]

Attest:

Blpreser

LESSEE:

UNION PACIFIC RAILROAD COMPANY,

by

[Corporate Seal]

Attest:




IN WITNESS WHEREOF, each of the parties hereto,
pursuant to due corporate authority, has caused this
Memorandum of Lease to be duly executed in its corporate
name by its officers, thereunto duly authorized, all as of
the date first above written and each of the undersigned
signatories hereto declares pursuant to 28 U.S.C. § 1746
under penalty of perjury under the laws of the United States
of America that the foregoing is a true and correct document
and was executed and delivered on the date first above

written.

LESSOR:

HARRIS TRUST AND SAVINGS BANK,
not in its individual capacity
but solely as Owner Trustee

by
[Seal]
Attest:

LESSEE:

UNION PACIFIC RAILROAD COMPANY,
i W

~ T - /

e

T
—

—-[Corporate Seal]

\Attm

S Assistant Secratary

—_ A D



STATE OF  ILLINGIS
Eaaad

COUNTY OF

On this QR 74/ day of September 1993, before me
personally appeared J. POWELL , to me personally
known, who, being by me duly sworn, says that he is

VICE PRESIDENT of HARRIS TRUST AND SAVINGS BANK, that one of
the seals affixed to the foregoing instrument is the seal of
said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

DOIIOIINIIINDIIIIIIIIDIIIIININIIINIIIIIIIIIN

"OFFICIAL SEAL" §
; T. Muzquiz T .
x Notary Public, Sl?.e of limois § ~ %’(M

Notary Public

ANANNANAAAAA

; My Commission Expires 7/12/97
PPN 000D IO,

[Notarial Seal]

~

d

My Commission Expires

STATE OF )
) ss.:
COUNTY OF )

On this day of September, 1993, before me
personally appeared , to
me personally known, who, being by me duly sworn, says that
he is a of UNION PACIFIC RAILROAD COMPANY, that

one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors, and he acknowledge that the
execution of the foregoing instrument was the free act and
deed of said Corporation.

Notary Public
[Notarial Seal]

My Commission Expires



STATE OF

N S Nt

COUNTY OF

On this day of September 1993, before me
personally appeared , to me personally
known, who, being by me duly sworn, Says that he is

of HARRIS TRUST AND SAVINGS BANK, that one of
the seals affixed to the foregoing instrument is the seal of
said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

Notary Public

[Notarial Seal]

My Commission Expires

QMMGNW&RLTH

—STATE OF [Pewnvsylusnin ))
sS.:

COUNTY OF Lleuli6H )

On this Ziwaay of September, 1993, before me
personally appeared Jouw B LprseN , to
me personally known, who, being by me duly sworn, says that
he is an Pesistant Irepsorevof UNION PACIFIC RAILROAD COMPANY, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors, and he acknowledge that the
execution of the foregoing instrument was the free act and

deed of said Corporation.

%:l 1 AL00nc ) t]ﬂ &/l) 77 Vo)

7 Notary Public

[Notarial Seal] >
Notanal Seal
. . . Kathleen F. Owens, Notary Public
My Commission Expires Bethlehem, Lehigh County -
My Commission Expires Oct 19, 1996 o7

Mernber, Pennsylvania Association of Notanes



No. of Units

Description

Union Pacific/SA

NONE

SCHEDULE A

Road/Serial Numbers




SCHEDULE B

No. of Units Description Road/Serial Numbers

53 Bi-level Autoracks UPL 90603 - UPL 90655,
both inclusive

Union Pacific/SB



SCHEDULE C

No. of Units Description Road/Serial Numbers
35 Tri-Level UPL 90568 - UPL 90602,
Autoracks both inclusive

Union Pacific/SC



SCHEDULE D

No. of Units Description Road/Serial Numbers
135 Rebuilt UPFE 463001 -
Refrigerated Box UPFE 463044, both
Cars inclusive, UPFE 463075 -
UPFE 463165, both
inclusive

Union Pacific/SD



